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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

CamlsWA^sloz^Tfp^Inrt^h^^'8  WaV,  °f  .F,ebrU.a.^  2°11'  by  and  between  iSSl^Threlkeld  and  wife  Sally  Threlkeld  whose  address  is,19711  SE  5*  Way, 
L««pp  AP  nrint»H  Z«?    i  "«  ^V™***  Exploration.  LLC,  an  Oklahoma  limited  liability  company.  P.O.  Box  18496.  Oklahoma  Cltv.  Oklahoma.  73154  as 

pre^redfr^ 

tand.Uli£Sto^^  i0  hand  P3id  C0Vena",S  herein  C0ntain6d'  LeSSor  hereby  9rants' ,eases  and  ,ets  exclusive|y 10  Lessee  ,he  followin9  Ascribed 

Taramc^  Da7?T^  A"  425' Tarrant  County'  Texas  and  bein9  Tr2F04A'  Solomon  Davis  Addi«on,  ™  addition  to  the  city  of  Arlington, 

Certain  Warranty Deed  \^vtXX%T^  %  *  ^TJoV'  IT  5  °f  the  Plat  Records  of  Tarrant  County'  Texas  and  bein9  more  Particula"V  bribed  in  that 
THRR  mn«  ,.^11h  nf       ,™)ndated  JanUary  5' 1 959  from  ELREE  M  BAYFIELD  and  wife,  MATTIE  MAE  MAYFIELD  to  GARLAND  M.  and  ,  SALLY  J 
THRELKELD  as  recorded  at  Volume  3279  Page  173  Official  Public  Records,  Tarrant  County,  Texas 

presaioZoVo^herrl;  ^Mhp'rl^'  V",4  gr?SS  3CreS'  more  or  less  (includin9  any  interests  ,herein  which  Lessor  may  hereafter  acquire  by  reversion, 

produced  in  aSjaZlV^Z?,?^n  exP'on.ng  or,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
well  as  hydro^  The  term  "gas" as  used  herein  includes  hel,um'         dioxit)e  and  othe?  commercial  gases,  as 

owned  ^Lessor  wh?ch  are  "ontouZ  or  adiaLnff .hl  f  T1  PLemifs' this  lease  ™«*  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
wb^^L^T^^^S^SS  '  ?  -  above-descrlbed  ^ased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
V^^^t^^Z^^  Zn  eTta'f  lnstruments  f°:  a  more  c°mplete  °<  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
me  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less 

or  gas  olother^  "l  ™™5'  Sha"  be  in  f0rce  for  a  Primary  term  of  three  <3>  veare  fr°m  the  da'e  "ereof,  and  for  as  long  thereafter  as  oil 

effllt  pursuant  to  toe l^eof  Pay'n9  ^      *  ^ the  'eaSed  PremiS6S  °f  fr°m  landS  P°0led  therewith  or  this  lease  is  othe,wise  maintained  in 

sepaLedTusse^eLltor^  "VtT^  T«  ^""^  Sha"  be  paW  by  LeSSee  to  Lessor  as  follows:  <a>  For  oil  and  °ther  hydrocarbons 

or  to  Lessor's  cSd«  a.  the  oil  ouroh^^^^  (25%)  0f  SUch  production' to  be  delivered  at  Lessee's  °P«°n  <°  Lessor  at  the  wellhead 

p  ice  the ^  prev*a  i^the  same  S  (or  Z« ?f™ °n' T*"  ,ha.|. Lessee  sha"  have  tne  ™«™<*  right  to  purchase  such  production  at  the  wellhead  market 
production  S     Tr!,!      k  ,  „      pr'Ce  th6n  preva"'n9  in  ,he  same  field' then  in  the  nearest  field  in  which  there  ^  such  a  prevailing  price)  for 

the  proceeds  f^TlX^T,^  E"  ^f^'"9  casin9head  9as>  and  a"  other  stance*  covered  hereby,  the  royalty  shall  be  twenty-five  percent  (25%  of 
?lS2^«t^^S^  lmp±I  ? '  6SS  3  proportionate  Part  °' ad  val°^m  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred 
the  prevaWna  weSLS^  988    °,her  substances-  Provlded  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at 

. n wPh?ch here  fs such  TprevaiNna  orice  our^nf  T  ™  k  the  T  fiS'd  (°r  if  there  iS  n0  SUCh  priCe  then  Prevailin9  in  the  same  f'el* then  in  Nearest  field 

commenced te  purchases hereunder  and  11 ^Th  6  PUrCh,aSe  C°ntraCtS  e"tered  int0  0n  the  same  or  nearest  Precedin9  dale  as  ,he  date  on  wh«h  "-^see 
capable ^ZS^nX^^'^^lS^^  ^7 term  °r  a"y  ,ime  thereafter  one  or  more  wel,s  on  the  leased  Premises  or  lands  P0"1^  therewith  are 
afe  eithefshuw7o  °S^  hereby pay'"9  quantilies  or  such  wells  are  waitin9  on  W'3*  fracture  stimulation,  but  such  well  or  wells 

ma Jr Snn  »h  .  i»™     .  i  .  „1   0t  beln9  sold  by  Lessee'  such  we"  or  wells  sha«  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of 

said  90  dav  Deriofanrth^  ^     ■    °h  Pay,Hfnt  t0  be  made  t0  Lessor  or  to  Lessor's  credif  in  tne  depository  designated  below,  on  or  before  the  end  of 

L^m-  1%MdU^Mr^r£^.^  IS*  annlve,rsary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by 
\^S^^  TJ^  Lil  S  h  6H  9  ma,,rlta'ned  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
Shr^^^  Lesse.sfai,urePto  properly 

i  "J"  roval,y  Payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  its  successors  which  shall  be 

address ^known   \ J^LVT^JZ  \  '° the  df  P?ft0ry  by  deposit  in  the  US  Mails  in  a  stamPed  enveloPe  addressed  to  the  depository  or  to  the  Lessor  at  the  last 

palent  hereun^  'f  ^  deP°Si'0ry  Sh°U'd  "qUidate  0r  be  succeeded  by  ano,her  instituti^  or  for  «"V  r«as°n  fail  or  refuse  to  accep 

5 ^  ExS  as Provided  for  in  P  j^VTS  Iff™  ^  3  u  COrdable  inStrument  namin9  another  ins,itution  as  dePosilorV  a9ent  to  receive  Payments. P 
premises  o^ Tan*  Pooled ^herew«h  o? 7^1  JS^"  ^"Sf  *  3  .We"  WhiCh  iS  inCapab,e  0f  producin9  in  payi"9  duantities  (hereinafter  called  "dry  hole")  on  the  leased 
pZant  to  £ ^  provisions  of  Pa  aaraoh  6  orTh^  *Zn  nf  °f  n0t T  "9  T3"meS)  Permanent'y  ceases  fr°m  a"y  <=ause,  including  a  revision  of  unit  boundaries 
r^veXles^  C,  0n,  0f  T  9°ver"mental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 

on  the  leased ^^^^Z^!^  T  t!??  f°f  I.eWOrk'n9  a"  exiSti"9  we"  or  for  drillin9  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
Z^XZ^S^X^^S^Z^  Cr,PKleti°n  of  °Perations  on  such  dry  h°l«  °r  within  90  days  after  such  cessation  of  all  production.  If  at 
operations  eLonab7caZ jJLj ftn  Z^VZf  l  '  T  f,'S  ";0t  °th!™'Se  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
Z  cessatJon  of  more  than  ^  h  restore  P  oductlon  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 

.h«,™  ? fn  ^h,  .  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  lona  thereaneras 

es^e  sH  dr  S  °?ndS  P°°'ed  Me<  a       c^J%^riS&  quanZ  hereun  er 

to fdiwtop It^X^L^Z^^T^  °l  and,S  P0,°'ed  thereWith  38  3  reasonab,y  Pfudent  °Perato  would  drill  under  the  same  or  similar  circumstances 
eased ^^^f^^^^^^*       ^P3"'^,0'  Producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

We"  W  W6llS  l0Cated  °n  0ther  lands  not  pooled  them* Ith.  There  shall  be  no  covenant  to  drill  explora.o^  wells  or  any 

depths  a!'  W  any  Part  °f  the  leased  premises  or  interest  therein  with  a"y  0,her  lands  or  Interests,  as  to  any  or  all 

Xte^^^toJ2^V^T^r^  fy  w  l6aS1'  6ither  bef0re  0r  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
Snit  formed °bv ^such DV^a7o^nl^TlZ^  f  *  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
horizoma^  h0"ZOntal  comP'e«°,n  shaH  ^t  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 

cZpletion ^^^J^t^^^  P-  a,maxTm  aCT9e  t0'erance  0f  10%;  pravided  that  a  lar9er  unit  may  be  f°rmed  f°r  an  oil  well  or  gas  well  or  horizontal 
oHh^ foregoing  ^^oH^I  W™,^JSfT   fh  PreSCrib6d  °r  permitted  by  any  governmental  authority  having  Jurisdiction  to  do  so.  For  the  purpose 

ZSWJriZ  a  welt  with  l?niLTnL  f  ?  Sf  he  m.ean'l9S  Prescr,bed  »y  aPP^able  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
feet  o  more  ra,tl0,°f  leS*       10°J'000  CUbic  feet  per  barrel  and  "9as  welr  means  a  we" with  an  Initial  gas-oil  ratio  of  100,000  cubic 

equipmeTand "the ^ term  »taritn?aftmn LP^d  ^  c°ndUC,ed  "nder  "0rmal  producing  conditions  usin9  standard  lease  separator  facilities  or  equivalent  testing 
colonent  thereof6  TL%£? S  ~.!       "  ' ^, L.hor^n,al  .component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 


comnonen.  thpronf    in  svsrnci^  »«  u.  u        j    w.i.Kuiiciii  u.  u.o  yiuoa  uuiiipwuuii  imeivai  in  me  reservoir  exceeas  tne  vertica 

Producflon  dril  fno  o  J»  k  nn  onLTL9  9  1  hereunder.  .Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling, 
reworking  A  (SI&T^'I'h,^  a"  °r  any  part  0f  the  leased  premises  sha"  be  treated  as  »  "  wer«  Paction,  drilling  or 

neTac ^eage  covered  bv  ^Sa^ZSd^ffi"  \ >t  ^f?     WhiCh  LeSS°r'S  r0ya,ly  is  CalCUlated  sha"  be  ,hat  proportion  of  the  t0,al  ""it  production  which  the 

LesserPoora  in  one  or  ^  '°  th6  ^  9r°SS  3Crea9e  in  the  Unit'  but  only  ,0  ,he  extent  such  Pr°POrtion  °f  unit  production  is  sold  by 

Lessee,  fooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  ha«P  tho  rornmnn  rinh.  h„.  ™.  .h=  „hL=«™  .„  „ 


unit  former f        nZ  h  ^stances  snail  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  r  gh  but  not  the  obligation  to  revise  any 

proscribed  or  pe^  ?  ^  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  wel.  spacing9 T^^Z 

So  such  a  feSn  ,u1risdl.ct,°n'  or  to  c°nt°rm  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 

teased I  premisesTs SdedTor  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 

be  adius tedTcro %E^^JZ?£?,     *  ?■        V        °f  SUCh  reV,Slon' the  ProPortion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 

a  writ  en  declaS  hTT?  ^"l"68  ^  UnU'  °f  Up°"  permanent  cessa,ion  thereof'  Lessee  may  terminat«  the  unit  by  filing  of  record 

a  written  aec'a£^  sta  ing  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

of  the  leased  promts  « Cta ^oooled  thZ^n!  f  h  ^  ^  °f  ,he  leaS6d  premiseS' tne  royalties  and  shu,-in  royalties  payable  hereunder  for  any  well  on  any  part 
such  part  of  theTased  primes  Pr°P°rti0n  th3t  LeSSW'S  in,efeSt  in  SUCh  part  of  the  leased  premlses  bears  to  the mineral  estate  in 

rinhtf^nh?^^'  °f  f L!fS°r u°r  Les?ee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
ownershin  have .  t£  leer,ao;er0Hh,ereUn,dher  ^  eXte"d  to.  the'r  r6SpeC,iVe  heirS'  devisees'  execu,ors'  administrators,  successors  and  assigns'  Nochange  i^esso?! 
afer  Lessee ^as ^been  ^Snth^  ^offl  *  25?  h  ^r9!"6  obli9a,ions  of  Lessee  nereunder'  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
un«l  C!!!m Vas  .   V  au,h,en"cat?d  C0Pies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 

hereundTLessee ^^^S^J^Z^  co,nta,n(ed„!,n  Les^,e  s,  usual  °f  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
pe  son^ Tare Tentitled  toshu^  ?n  ITJLt^nlr  '°  the  Cred".°f  ^°edent  0r  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 

KparatelvTn  orooorti^  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 

TZtna  «1 In VI  »  ,  *  Ch  ,each  o,wns-  lf  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
ansing  w,th  respect  to  the  transferred  interest,  and  fa.lure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the ^  rights  of 
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net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  In  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  2  years  from  the  end 
of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary 
depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor 
entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges 
that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market 
conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other 
lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 
&ar laneL  ho- 

LESSOR  Germ-  M.  Threlkeld  and  wife  Sally  Threlkeld  (j  ^ 


STATE  OF  COosWrVflH/v 
COUNTY  OF~CWfc 


ACKNOWLEDGMENT 


This  instrument  was  acknowledged  before  me  on  the 


BRANDON  J.  ROSSMAN 


iqotarv  Public.  St6te  of  Cj»«LyU  ~ 
Notary's  name  (printed):       /^jfo^.  "3",  &s$e*' — 
Notary's  commission  expires:         /<~  ~  /  n 


NOTARY  PUBLIC 


STATE  OF  WASHINGTON 
My  Commission  Expires  July  15, 2012 


RECORDING  INFORMATION 


STATE  OF  TEXAS 


County  of 


This  instrument  was  filed  for  record  on  the 
recorded  in  Book  ,  Page  


of  the 


day  of 


records  of  this  office. 


20 


at 


o'clock 


M.,  and  duly 


By  

Clerk  (or  Deputy) 
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ADDENDUM 


ATTACHED  HERETO  and  made  a  part  hereof  to  that  certain  Oil  and  Gas  Lease  dated  February  11, 2011,  by_fieraWM  Threikeid 
and  wife  Sally  Threikeid  ,  Lessor,  and  Chesapeake  Exploration.  LLC,  an  Oklahoma  limited  liability  company.  P.O.  Box  18496.  Oklahoma  Cltv.  Oklahoma.  73154. 

as  "Lessee." 

ADDITIONAL  PROVISIONS: 
No-Deduct  Royalty 

(a)  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the  contrary,  all  oil, 
gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the 
cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting, 
and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
form;  however,  any  such  costs  incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in 
enhancing  the  value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements. 


/ 


Gerald-M.  Threikeid 
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MARY  LOUISE  GARCIA 


COUNTY  CLERK 


1 00  West  Weatherford    Fort  Worth,  TX  761 96-0401 


PHONE  (817)  884-1195 


AXIA  LAND  SERVICES 
500  E  BORDER  ST  STE  640 
ARLINGTON,  TX  76010 


Submitter:    AXIA  LAND  SERVICES  LLC 


By: 
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D2 11056663 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  VMMASSINGILL 


